
"Winters, Karen" 
<KWinters@ssd.com> 

06/15/2006 12:30 PM 

EPA Region 5 Records ctr. 

To 

cc 

bcc 

366657 

Alan.Tenenbaum@usdoj.gov, "Brooks, Patrick J." 
<PBrooks@ssd.com>, Elise.Feldman@usdoj.gov, Catherine 
Garypie/R5/USEPA/US@EPA, PierceJC@michigan.gov, 
Catherine Garypie/R5/USEPA/US@EPA, Maria 
Cintron-Silva/DC/USEPA/US@EPA, TKreller@milbank.com, 
LPutman@milbank.com, "Lerner, Stephen D." 

Subject RE: CTA 

.\lan-tlne first tv/o issues outlined below have been addres 
email. I anticipate discussing the increase of the 15% ho 
and Elj.se later today. With respect to any revisions to 
"act arid Conclusi.ons of Law filed by Debtors, please note 
not represented these to the Court as agreed Proposed Fin 
and Cor.clusions of Law, simply as Debtors Proposed Findin 
(rcnclusicns of La.w. With regard to the Proposed Finding o 
(Conclusions of Ls.w with respect to the funding of the Cus 
::cr the Chio sites, I'm certain that the Court will addre 
;_nconsi ster.cy in what has been proposed with what the Cou 
conduced. Thanks. 

sed in my prior 
Idback with you 
the Findings of 
that vie have 

dings of Fact 
gs of Fact and 
f Fact and 
todial Trust 
ss any 
rt ultimately 

Original Message 
I'rom: Alan . Tenenbaum(ausdo j .gov [mailto:Alan. Tenenbaumiiusdo j . gov] 
Sent: Wednesday, June 14, 2006 6:18 PM 
Co: 3rco<s, Patrick J.; Elise.Feldman@usdoj.gov; 
garypie . catherine@epamail. epa . gov; PierceJC(3michigan . gov; 
r;onroeh@:nichigan . gov; Betsey.Streuli(3deq.state.ok.us; 
ebesseyO <dhe .state.ks.us; JMorgan(3atg. state.11.us; vpowers@szd. com 
Cc : Garypie . Catherine(?epamail. epa .gov; 
'^intrtn-Silva. Maria(3epamail. epa . gov; TKreller@milbank. com; 
I.Putman(3milbank. com; Lerner, Stephen D.; Winters, Karen; 
ssa:Tiuals Iszd . com; CGIBB0NS(3szd . com; wvawest(3ameritech .net 
5:ubjert: P.E: CTA 

]n section 3.2a, could you please delete the qualifier "QA/QC"? 

VJe fesl strongly that the 15% should be changed to 20% in light of the 
r.evj u lant icipated costs and, if we need to, we are willing to let the 
C'ou.rt decide this issue. However, in the spirit of compromise and 
rr;̂ 'Ln:i to get this done with once and for all, we would be reluctantly 
be Willing t(j give this issue up if we can get some cooperation from the 
C:eo;oL-s so we don't have to go to the Court on issues that the parties 
.•fhculd be able to resolve in good faith among themselves. If we are 
coing to the Court anyway we might as well let it decide the 20% issue 
as well. These other issues that we believe should be easily resolved 
c re : 

]. Paragraph 126 of FFCOL. Delete "applicable non-bankruptcy law." I 
loc<ed for any cases saying that 1129a2 (which speaks about bankruptcy 
law, ".C)t :ion-bankruptcy law) required such a finding and found none. If 
you have any, please let me know. There isn't any record before the 
'ou::t on compliance with all non-bankruptcy law by debtors throughout 
the cMse; there is no way this Judge is going to make such a vague 
:indi:̂ :a '.It v;ould even cover criminal law!); and there is no requirement 
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that Confirmation Crders make such a finding. It seems like this should 
be an issue that reasonaole people should be able to resolve without 
involving the Court or forcring us to file a brief. 

2. Paragraph 72 of FFCOL. After "are" and before "sufficient," add 
"for purposes of settlement". This conforms to our agreement on this 
issue. 

3. Paragraphs relating to Ohio -- the Court's ruling should speak for 
itself; many of these findings and conclusions are .:ontrary to the 
Court's ruling. These should be removed and replaced by reference to 
the Court's ruling (if needed). 

Original Message 
From: PBrooks@ssd.com [mailto:PBrooks@ssd.com] 
Sent: Tuesday, June 13, 2006 6:34 PM 
To: Feldman, Elise (ENRD;; Tenenbaum, Alan (ENRD); vp0wers@s2d.com; 
Betsey.Streuli@deq.state.ok.us; ebessey@kdhe.state.KS.us; 
PierceJC@michigan.gov; JMorgan@atg.state.il.us; 
garypie . catherine@epamiail. epa . gov; monroeb@michigan. gov 
Cc: SLerner@ssd.comi; TKreller@milbank.com; KWinters@ssd.com; 
LPutman@milbank.com; ssamuels@szd.com; CGI3B0NS@szd.com; 
wvawest@ameritech.net; Garypie.CatherineSepamai1.epa.gov; 
Cintron-Silva.Maria@epama11.epa.gov 
Subject: RE: CTA 

Attached is the CTA in track changes format, whicn I believe reflects 
all comunents from today regarding the CTA and our discussions related 
thereto. Please note that I have bracketed language that I would 
propose be added to the CT's proposed language to section 5.3. Let me 
know if you have additional comments, or otherwise let me know you are 
satisfied with the document so that we can proceed with filing it with 
the Court, which we would .Like to do ASAP. 

Further, if you have comments to the Settlemient Agreements, please 
direct them to Karen Winters as I will be unavailable for a couple of 
days and will only be chec;<:ing emails after hours. 

Regards, 

Patrick Brooks 

From: Victoria Powers [mailto:vpowers@szd.com] 
Sent: Tue 6/13/2006 6:03 PM 
To: Brooks, Patrick J.; Aian.Tenenbaum@usdoj.gov; 
Elise.Feldman@usdoj.gov; Betsey.StreuliSdeq.state.ck.us; 
ebessey@kdhe.state.ks.us; PierceJC@michigan.gov; 
JMorgan@atg.state.il.us; garypie.catherlne@epamiail.epa.gov; 
monroeb@michigan.gov 
Cc: Lerner, Stephen D.; TKreller@miilbank.com; Winters, Karen; 
LPutman@milbank.com; Stephen Samuels; M. Colette Gibbons; 
wvawestSameritech.net; Garypie.Catherinegepamai J..eoa.gov; 
Cintron-Silva. Maria @epamiail. epa . gov 
Subject: RE: CTA 

Here is proposed language; 
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2.1 ei After consultation with the applicable Lead Agency or Lead 
Agencies, the Custodial Trustee may, but shall not be obligated to, 
cbt.atn insurance or other similar financial instrument-the cost of which 
sh.3ill be paid out of the relevant Custodial Trust Accounts or Custodial 
Trust Acccunts-t(D cover or supplement all or part of the Environmental 
Cost J- at one or more Properties. In addition, the Custodial Trustee 
may, but shall not be obligated to, obtain insurance-the cost of which 
sha.l] be paid out of the Administration Custodial Trust Account-for the 
berieiit of the Custodial Trust Parties (as defined herein) and t:he 
Cu.?tcid;_al Trust in connection with and in any way related to the;ir 
rolej, duties and obligations under this Agreement, the Settlement 
.'Agreg rnent s, the Plan, the Confirmation Order, and related documents, 
including, without limitation, any leases, in such amounts and on such 
terms as the Custodial Trustee may, in his discretion, determine for (i) 
perscnal injury, property damage and wrongful death and; (ii) 
investigation, remediation, response, closure and post-closure 
associated with any property that may be affected by environmential 
so.'di tiers at or emanating from the Properties. 

iJurisdi.ct ion Lancjuage for 5.3 

If tie parties to the dispute are unable to resolve the dispute within 
;he inform.al dispute resolution period, any party to the dispute; may 
file a motion with the Court, and, solely if the Court determines that 
Lt dees not have or chooses not to exercise jurisdiction to dete^rmine 
the cispute, with a Federal court of competent jurisdiction, for 
resolut.icn of that dispute, and the resulting final order shall bind all 
I'arties, Benefici.aries and other Persons; provided, however, that if all 
:he pai'ties to the dispute agree, an alternative tribunal or mechanism 
may te used to re;solve their dispute; provided further, that any dispute 
betweer. the Custodial Trustee and an Environmental Agency regarciing the 
modiflegation, disapproval, or other action of the Environmental Agency 
.regarding any suk)mittal or request for approval by the CustodiaJ. Trustee 
.shall be resolveci in accordance with the existing state appellate review 
procedures, if a\'ailable. 

Oiiginal Message 
If̂ rom: Jr.rooks, Patrick J. [mailto:PBrooks@ssd.com] 
:5ent: luesday, June 13, 2006 2:42 PM 
Co: Alen.Tenenbaum@usdoj.gov; Elise.Feldman@usdoj.gov; 
Betsey.Streuli@deq.state.ok.us; ebessey@kdhe.state.ks.us; 
PierceJC@michigari.gov; JMorgan@atg.state.il.us; 
tjarypie . ;atherin€'(3epamail. epa . gov; monroebSmichigan . gov 
Cc: Leiner, Steplien D.; TKreller@milbank.com; Winters, Karen; 
IjPutmar@milbank.com; Stephen Samuels; Victoria Powers; M. Colette 
(ribbons; wvawest^ ameritech.net; Garypie.Catherine@epamail.epa.gov; 
iCintror -Silva . Maria@epamail. epa . gov 
:5ub-; eci : RE: CTA 

We are having a call on the CTA at 2:45 with the CT's counsel. Anyone 
:.s frei:' to join. Use the dial in below: 

>)66 74C 1260 

479 8 37 0 
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From: Alan.Tenenbaum@usdcj.gov [mailto:Alan.Tenenbaum@usdoj.gov] 
Sent: Tue 6/13/2006 11:21 ?-.M 
To: Elise.Feldman@usdoj.gov; Betsey.Streuli@deq.state.ok.us; 
ebessey@kdhe.state.ks.us; ^ierceJC@michigan.gov; 
JMorgan@atg.state.il.us; garypie.catherine@epamai1.epa.gov; 
monroeb@michigan.gov; Brcoks, Patrick J. 
Cc: Lerner, Stephen D.; TKreller@milbank.com; Winters, Karen; 
LPutman@milbank.com; ssamuels@3zd.com; vpowers0szci.com; 
CGIBBONS@szd. com; wvawest (?amieritech . net; 
Garypie.Catherine@epam.ail.epa.gov; Cintron-Silva.Maria@epamail.epa.gov; 
TKern@ag.state.oh.us 
Subject: RE: CTA 

Patrick: 

I am still gathering comments but attached are my three comments so far. 
These comments are not meant to suggest that any of michigan's comments 
are not meritorious (some of them are good although others can be 
handled in their Settlement Agreement -- have you sent out a draft 
yet?); we are letting them deal with you on their comments. We are also 
going let Ohio deal with you on the Prevailing Party issue under Ohio 
law. We will provide any further comments today. Thanks. Alan. 

Original Message 
From: PBrooks@ssd.com [mailto:PBrooks@ssd.com] 
Sent: Monday, June 12, 2006 2:41 PM 
To: Feldman, Elise (ENRD); Tenenbaum, Alan (ENRD); 
Betsey.Streuli@deq.state.OK.us; ebessey@kdhe.state.ks.us; 
PierceJC@michigan.gov; JMorgan@atg.state.il.us; 
garypie . catherine@epamiail . epa . gov; monroeb@michigan . gov 

Cc: SLerner@ssd.com; TKreller@milbank.com; KWinters@ssd.com; 
LPutman@milbank.com; ssamiuels@szd.com; vpowers@szd.com; CGIBBONS@szd.com 

Subject: CTA 
Importance: High 

<<Redline.doc>> Counsel: 

Attached is a revised version of the CTA in redline format, which I 
believe resolves the issues discussed on Friday. You will see that we 
modified Section 2.5 tC' require the Custodial Trustee to obtain the 
"buyer's agreement to comiplete the Environmental Actions consistent with 

this Agreement [the CTA] and any applicable Settlemient Agreements." 
This limitation on the Cuscodial Trustee's flexibility to conduct a sale 

was difficult to obtain and a significant concession of the Committee 
and I hope the parties recognize it as such. With the resolution of this 

provision I think we can quickly move tc finalizing the document. 

Further, based on conversations with the Custodial Trustee and certain 
comments of various of the States, in an effort to avoid conflicts 
between documents, we have: 

i. moved the EnvironmientaL Information provision from the SAs into the 
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CTA, 

ii.. deleted the Owner/Operator provision from the SA and have amended 
Secti'DF. 5.2 to ]3ick up those concepts not already contained in the CTA 
to aviDici conflicts and confusion; 

ii.i moved the Dispute Resolution and Turnover of Funding provisions 
from the SAs to the CTA to have a single clear procedural appr<Dach to 
di.sputes related to the CTA and SAs; and 

i v . consolidated SAs' Cooperation provision into CTA's Cooperation 
pro^'ision. 

Wi.th th_s, I nope we can obtain final approval from all parties 
conce.rned on the CTA ASAP and move forward with conclusion of the 
s-ott;lemient agreemients. I will be circulating revised settlement 
agreements to the parties consistent with these changes and otlier 
sfiecific issues we have discussed to the relevant parties in short order 

and hop'e tc wrap these up on our scheduled calls. 

As vie have discussed with everyone, once the documents are finalized we 
uridê rstand that you will be expediting final consideration and approval 
of t.he ciocuments and we appreciate all efforts in this regard. 

Patrii^k J. Broo<s 
Scpiire, Sanders & Dempsey L.L.P. 
4 9CC' Key Tower 
127 ? \ j b l i c Squa.re 
C l e \ ' e l a n d , Ohio 44114 
(llfM 4 ' '9 -8 37 0 
;2iro 4''9-e776 (Fax) 
ptircioksOssd. com 
wvrw . s s c . c om 

This (5-mail is -confidential and is intended only for the named 
recipient(s) ami may contain information that is privileged, attorney 
work, product or exempt from disclosure under applicable law. If you 
have rec;ei\'ed tills miessage in error, or are not the named recipient (s) , 
p]e;.se i.mmediately notify the sender and delete this e-mail message from 

you]' computer. Thank you. 

Confidentiality Notice 

Tnis e-nail miessage is intended by Schottenstein, Zox & Dunn Co., L.P.A. 
for u.se onj.y by the individual or entity to which it is addressed. This 
mess.age m.ay contain information that is privileged or confidential. It 
is net ;.ntended for transmission to, or receipt by, anyone other than 
the named addressee (or a person authorized to receive and deliver it to 
the named addressee). If you have received this transmission in error, 
please delete it from your system without copying or forwarding it, and 
n'jt.fy the sender of the error by reply e-mail or by calling (614) 
462-2700 (collect). Thank you. 

Any scatements :nade herein regarding tax matters, including attachments, 
may not be relied upon by anyone to avoid tax penalties and are not to 
be (isecl or referred to in any publication or marketing materials. 




